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LONGS LIITITHD

SPECTAL RESOLUTION

Pursusnt %o Section 117(2), Companies Act 1929

Passed 9th Aprdil 1973.

At an EXTRAORDINARY GENERAL MEETING of the Members of the above

Company, duly convened and hela at the Registered Office at Hanworth

‘Lane Trading Sstate, Chertsey, Surrey, the following Resolution was

passed as a SPECIAL RESOLUTION, viz:-

#That Article NWo. T1l. of the Articles of Association
, of the Company be deleted, in that it is hexeby

_ agreed that no direcuor shall be required to have a
qualification ghareholding in the shares of the

Company.

I. G, CiEsH.

" Director.
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TIIE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES.

Special Resolution

Pursuant to Section 117 (2)

— OF -

LONGS LIMITED.

Passed 8th May 1933.

At an ENTRAORDINARY GENERAL MEETING of the
lIeml;ci's of the ai;ove-nam;d (L:ompany,-duly convened and held at the
Offives of Messrs. Reads, Cocke & Watson, Chartered Aecountants,
L7, Gresham Street, E.C.2, the .following Resolution was passed as 2
SPLECIAL RESOLUTION, viz. :—

“ That the Directors be and they are hereby authorised to raise
or borrow any sum or sums of money for the purposes of the

Company and may secure the repayment of such moneys in
such manner and upon such terms and conditions in all respects

ns they think fit; and in particular by the issue of bonds,

notes, perpetual or redeemable debentures or debenture stock
or any mortgage charge or other security on the undertaking
or the whole or any part of the property of the Company (both
present, and future) including its uncalled capital for the time
being.””

G. E. GILL,

Chalrman.
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o THE COMPANIES aCT, 1929.

— — =

COMPANY LIMITED BY SHARES.

%pmai Renolutions

AND

Gztrasrdinary Ressludions
(Pursuant 2o Section 117 (2))

em QF —

LONGS LIMITED.

Passed the 12th day of November 1934,

At an EXTRAORDINARY GENERAL MEETING of the
Members of the nbove-named Company, duly convened and held at the
ollices of Messrs. Reads, Cocke & Watson, Chartered Accountants, 47,
Gresham Street, E.C.2, the following Resolutions were duly passéd as

Spectal Resolutions and as Extraordinary Resolutions, viz 1 —

1. That the capital of the Company be increased from £2,000 to
£5,792 by the creation of 3,702 additional Ordinary Shares of £1 each
ranking for dividend and in oll other respects pari passy with the
existing Ovdinary Shares in the Company, and that the Directors of
the Company he authorised to distribute such shares together with the
908 existing Ordinary Shares ab present unissued amongst the holders
of the existing Ordinary Shares in the Company in the manner set out
in the Resolution numbered 8 below.
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2. That the regulations contained in the: printed document sub-- -
mitted to this Meeting and for the purpose of jdentification subscribed
by the Chairman thereof be approved and adopted as the Articies of
Association of the Company in substitution for and to the exclusion
of all the existing Articles thereof.

3. That it is desirable to capitalise some or part of the Reserves
and Undistributed Profits as shown by the Company’s Balance Sheet
of 31st December 1933; and accordingly that the sum of £4,000 (made
up as to £3,500 General Reserve, £400 Exchange Fluctuation Reserve
and £100 Undistributed Profit) be capitalised and distributed among
the Members on the footing that they become entitled thereto as capital
i pursuance of Article 111 of the Axticles of Association of the Com-
pany and that suck capital sum be applied on behalf of the persons
who at the date hereof are holders of Ordinary Shares of the Company
in payment in full for 4,000 Ordinary Shares of the Company of £1
each and that such 4,000 Shares credited as fully paid be accordingly
allotted to the persons whose names are seb out at the foot of this resolu-
tion in the proportions set out against the names of such persons
respectively and that the shares so distributed shall be treated for all
purposes as an inerease of the nominal amount of the Capital of the
Company held by each such shareholder and not as income.

 Name of Shurcholder Number of Ordinary Shares
E. E. GREEN vr o oo R 3,035
G. E. GILL v e sn s 950
E P, COOK v e o 5
Miss N, T, CHEESE wie v win 5
Miss Liry BULLOCE ... R 5
Chairman.
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THE COMPANILES ACT, 1862,

COMPANY LIMITED BY SEARES.

Articles of Asmsociation

— OF —

LONGS LIMITED.

In these articles unless there be something in
the subject or context inconsistent therewith :-

"The Company" means the above-named company.

"Phe Gompanies Act” means the Companies Aact
1929 as modified or extended by any further
Act for the time being in force concerning
joint stock companies and sffecting the
company.

"phe office" means the registered office for
vhe time being of the company.

"The register” means the register of members.
"geal" means the common seal of the company.
"phe Unibed Kingdom" means Great Britain and
Northern Ireland the Irish Free  State
the Channel Islands and the Isle of Man.

"year" means from the 1st January to  the
31st December inclusive.

"In writing" includes writben or produced by
anpy substitute for writing or partly one and
partly another.
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Tne regulations contained in Table "A" in the
First Schedule to the Companies Act 1862 shall not

apply to the Company.

PRIVATE COMPANY

The Company 1is a private company and accordingly:—

(a) The right to transfer shares in the comparny
shall be restricted in manner hereinafter
appearing.

(b) The number of members of the company
(exclusive of persons who are in the employ-—
ment of tLhe compaly and cof persons who
having been formerly inm the employment of the
company Were whilst in such employment and
nave continued after the determination of
such employment to be members of the Company )
shall be limitsd to Pifty; provided that
where two OI MOIE Persons hold one or moTre
sharesin the compary jointly they shall for
the purposes of this Paragraph be treated as
s single member.

(¢) No invitation shall be made to the public
to subscri®e for any shares or debentures of
the compally .

BUSINESS

Any branci or kind of business which the Company
is either expressly oT by implication auvhorised %o
undertake may be undertaken by the directors at such
t'ime or times as they may think fit and further may
be suffersd by them to be in abeyanaoe whether such
branch or kind of pusiness may have been actually
commenced oT not, so long as the directors may deem
it expedient not Lo commence or proceed with the same.

None of the funds of the company shall be applied
in the purchase of or lent on the security of shares
of the cowpany; nor subject bo bLhe provislons of
Section 45 of the Companies Act shall the company give,
whether directly or indirectly, and whether by weans
of a loan, guarantee, the provision of security or
otherwlse, any financial assistance for the purpose
of or in connection with e purchase made OT Lo be made
by any person of any shares in the company.
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CAPITAL o280 (et

The capitsl of the Company is £579% divided _into
200 Preference Shares of £5 each and AF9Z° ordinary
Snares of &£1 each.

~ Preference Shares shall confer the right to 2
fixed cumulative preferential dividend not exceeding
the rate of £10 per cent. per annum, and the right
in a winding-up bo repayment of capital in priority
to the ordinary shares; but they shall not confer
a Il%ht to any further participation in profits O
assets.

MODIFICATION OF RIGHTS

) If at any bime the share capital is divided intec
different classes of shares the rights attached to
any class (unless otherwise provided by the bLerDs of
jssue of bthe.shares of thab class) may be varied
modified abrogated or dealt with either while the
company 1is a going concern OrF during or 1in contem~
plation of a winding-up with the consent in writing
of the holders of three—fourths of the igsued shares
of that class, or with the sanction of an extraordin—
ary resolution passed ab a separate general meetbing
of the holders of the shares of the class. To every
such separate general meeting the provisions of Lhese
articles relating to general meetings shall mutatls
mutendis agply but so that Lhe necessary quorum shall
be one-tenth in number of the members of the class

holding or representing by PILoX one~tenth of the cap=

1bal paid or credited as paid on the issued shares Of
that class.

The special rights conferred upon the holders of
any shares OT class of shares igsued with preferred
or obher special rights shall not unless otherwise
expressly provided by the conditions of issue of such
shares be deemed to be modified by the creation oOF
issue of further shares ranking pari passu therewith.

SHARES

The shares shall be atb the disposal of the
directors and they may allot grant optlons over or
otherwise dispose of them 10 such persons ab such
times and on such terms &as they think proper provided
that in the case of shares offered to the public for
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12.

13,

14.

15.

subscription the amount payable on application on each
snare snall nob pe less than 5 per cent, of the
nominal amount of the share. The directors shall
within one month after any allotment of shares file
with the Registrarl of Companies all returns and doc—
uments relating thereto required by the Companies Act.

The directors may exercise the powers conferred
by the Companies Act of paying commissions to persons
subscribing or procuring subscriptions for shares of
Lhe company OT agreeing to do SO, whether absolutely
or conditionally, provided that the rate per cent.
or the amount of the commission paid or agreed Lo Dbe
paid shall not exceed the rate of 10 per cent. of
the price &l which the shares in respect whereof
the commission is pald are issued. The directors
may &lso on arny issue of shares P&y such Dbrokersage
as may Le lawful.

No person shall be recognised by the company as
nolding any share upon any trust and the company shall
not be bound by oOr recognise any equitable contingent
future oI partial interest in &y share oT any
interest in any fractional part of a share oI {except
only as by these articles otherwise provided)any other
right in respect of any share except an absolute right
Lo the entirety thereof in the registered holder.

CERTIFICATES

The certificates of the title Vo shares shall
be igsued under the seal and shall bear the autographic
signatures of at least one director and the secretary
or some other person appointed by ‘the directors.

Every member shall bve entitled to one certificate
for the shares registered in his name OT if the
directors so approve (upon paying such fee as the
directors may Irom time to bime determine) to several
certificates each for one OF more of such shares.
Every certificate of shares shall specify the denoting
qumbers of the shares in respect of wnich it is
issued and ine amount paid up thereon.

If any certificate be worn out or defaced then
upon production thereof to the directors they may
order the same LO pe cancelled and may issue a new
certificate in lieu thereof; and if any certificate
be lost ©oT destroyed then upon proof thersof to the
satisfaction of the girectors and on such indemnity
as the directors deem adequate being given & new
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18.

19.

20,

21.

22,

certificate in lieu thereof shall %be given to the
party entitled to such lost or destroyed certificate.
The sum of one shilling shall be paid to the company
for every certificate 1ssued under this article.

The certificates of shares registered in the
names of two or more persons shall be delivered tc¢
the person first named on the register.

CALLS

The directors may from time to time make such
calls as they think fit upon the members in respect
of all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment
thereof made payable at fixed times and each member
shall pay the amount of every call so made on him to
the persons and at the times and places appointed by
the directors. A call may be made payable by instal-
ments and shall be deemed to have besn made when the
resolution of the directors authorising such call was
passed.

The Jjoini holders of a share shall be  jointly
and severally liable to pay all calls in respect
thereof. '

No call shall exceed one—~fourth of the nominal
amount of a share or be made payable within two
months after the last preceding call was payable.

Fourteen deys' notice of any call shall be
given specifying the time and place of payment and to
whom such call shall be paid. Before the time for
payment the directors may by notice in writing to the
members revoke 4the c¢all or extend the time for

paymens.

If by the terms of issue of any share or other-
wise any amount is made payable at any fixed time or
by instalments at fixed times whether on account of
the amount of the share or by wey of premium severy
such amount or instalment shall be payable as 1f it
were a call duly made by the dirsctors and of which
due notice had been given and all the provisions here~
in contained in respect of calls shall relate to such

amount or instalment accordingly.

If the sum payable in respect of any call or in-—
stalment be not pald on or before the day appointed
for payment thereof the holder for the time being of
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25.

26.

27.

the share in respect of which the call ‘shall have been
made or the instalment shall be due shall pay interest
for the same at the rate of 5 per cent. per anpum OF
at such other rate as the directors may determine from
the day appointed for the payment thereof to the time
of tne actual payment.

The directors may make arrangements on the 1ssue
of shares for a difference between the holders 1in the
amounts and Limes of payment of calls on their shares.

The directors may, if +they bthink £i1, Trecelve
from any membeTl willing to advance the same, all oF

part of the money due upon the shares held by him
peyond the sums actually called for, and upon the
gmount so paid or satisfied 1n advance Or SO much
tnereof as from time to time exceeds the amount of the
calls then made upon the shares in respect of wnhich
such advance has been made, the company may D&Y
interest at such rste as bhe member paying such sum in
advance and the directors agree upon and Lhe directors
may &t any yime repay the amount s0O advanced 1if they
Lhink fit. Any amount for the time being paid in
advance of calls shall not be included or bLaken into
gccount in ascertaining the amount of ‘©the dividend
payable upon the share 1in respect o©f which such

advance has been made.

FORFEITURE AND LIEN

1f any member fail L0 pay anwy call or instalment
on or before the day appointed for the payment of ithe
same, Lae directors may ab any time thereafter during
such btime as the call oI instalment remalns unpaid
serve & notice on such member requiTing him to pay the
same bLogetner with any interest that may have sccrued
and all expenses vhat may have been incurred by the
company oy reason of such non-payment.

The notice shall name & day (not being less than
fourteen days from the date of the notice) and a place
on and at which such call oY instalment and such
interest and expenses as aforesaid are to be paid.
The notice shall also state that in the event of non—
ayment ab oF pefore the time and at the place
appointed uhe shares in respect of vhich the call Wwas
made or instalment 1S payable will be liable to Dbe
Porfeitbed.

If the requisitions of any such notice as &afore”
said are not complied with any shares sin respech of
which such notice has been given may at any btime
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32.

thereafter before payment of all calls oOF instalments
interest and expenses due in respect thereof be for-
feited DY & resolution of the directors to that
effect. such. forfeiture shall include all dividends
declared in respect of the porfeited shares and not
actually paid-before the forfeiture.

Any shares SO forteited shall De deemed to be
the property of the company and the directors may sell
re-allot or otherwise dispose® of the same 1in such
manner as they think fit.

The directors may at any time pefore any shares
so forfeited snall have been sold re-allotted OT
otherwise disposed of annul the forfeiture thereof
upon such condibions as they think fit and whetheT with
or without all or any part of the amount previously

pald on the share belng oredited as paid.

Any membel whose shares shall have been forfeited
shall pnotwithstanding be liable to pay and shall forth-
with pay Lo the compaly all calls instalments interest
and expenses owing upon oTF in respect of such shares
at the time of forfeiture t.ogetheT with interest there-
on from the time of forfeiture until payment at the
rate of 10 per cent. per annum and the directors may
enforce the payment of such moneys OTF any parb thereof
if they think £it but shall not be under any obligation
so Lo 4o.

A statutory declaration in writing that the declar-
snt is a Dirscldr of Lhe Comparny and bhat a share has
been auly rorfeitved in pursuance of these presents and
sbating the bime when it was forfeited, shall, against
gll persons claiming Lo be enbitled Lo the share ad—
versely L0 the forfeiture vhereof, be conclusive evi-
derce of the facts therein stated, and such declaration,
togebther with a certificate of proprietorship of the
share under the seal delivered Lo & purchaser or
allottee thereof, shall consbitute 2 good title to the
snare, anté the new holder thereof shall be gischarged
srom all calls made prior o such purchase ©T z1lotment,
and shall not pe bound Lo sS=€ {0 the applicabion of the
purchase money , nor shell his title 4,0 Lhe share be
affected by any fact, omission OT jrregularity relating
to or connected with the proceedings in reference Lo the
forfeiture, saleé, re—gllotment OT disposal of the share

The Company shell have & first and paramount lien
upon all the snares (not belng Pully paid up/ regis-
tered in the name of each membel (whether solely ¢©r
jointly with others) and upon bthe sroceeds of sale
therecf for his debts 1igpbilities and engegements

-J

——- ]
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solely or jointly with any other persons to or with the
company whether the period for the payment fulfilment
or discharge thereof shall have actually arrived or not.
Such lien shall extend to all dividends from time to
time declared in respect of such shares. Unless other-
wise agreed the registration of a transfer of any
shares shall operate as a waiver of the company ' s lien
(if any) upon such shares. '

For the purpose of enforcing such lien the direct—
ors may sell the shares subject thereto in such manner
as they think fit; but no sale shall be made wtil such
period as aforesaid shall have arrived and until notice
in writing of the intention to sell shall have  been
served on such member his executors oI administrators
and default shall have been made by him or them in pay-—
ment fulfilment or discharge of such debis liabilities
or engagements for seven days after such notice.

The net proceeds of any such sale after peyment
of Lhe costs of such sale shall be applied in or to-
words sabisfaction of the debts liabilities or engage—
ments of such member and the residue (if any) paid to
him his executors administrators or assigns.

Upon any sale after forfeiture or for enforecing a
lien in purported exercise of the powers hereinbefore
given the directors may cause the purchaser's name 1o
be entered in the register in respect of the shares sold
gnd the purchaser shall not be bound to see to the reg-
ulerity of the proceedings or to the application of the
purchase money and after his name has been entered in
the register in respect of such shares the wvalidity of
the sale shall not be impesached by any person and the
remedy of any person aggrieved by the sale shall be in
damages only and against the company exclusively.

TRANSFER OF SHARES

The following provisions shall apply with  regard
to the transfer of shares:-

(1) A share may be transferred by a member or other
person entitled to transfer. bo any member selected
by the transferor; but. save as aforesaid and save
as provided by paragraph 6 or 8 hereof no share
shall be transferred Lo a person who 1is not a
member so Long as any membel Or any person selected
by the directors as one whoin it is desirable in
the inbterests of the Company to admit to member-
ship is willing to purchase the same at the fair
value.

(2) Except where the transfer is made pursuant to



(3)

(&)

(5)

paragraphs 6 or B8 hereof the person proposing
o tLransfer any share (hereinafter called "the
propesin t,ransfesor”) shall give notice 1in
writing %hereinarter called "a transfer notice")
to the Company thab he desires 0O transfer ‘the
same. such .notice shall specify the sum he
fixes as the fair value, and shall constitute
the Company nis agent for the sale of the share
10 any member of the Company °oT person selected
as aforessid willing to purchase the ghare (here-
inafter called "the purchasing nember”)  at  the
price so fixed, or at the option of the purchasing
meaber, -at the fair value Lo be fixed by the
quditor in accordance with paragraph 4 herect. A
transfer notice may include several shares, and in
such case shall operate as if it were a separate
notice in respect of each. 4 transfer notice
shall not be revocable except with the sanction of
the directors. .

If the Jompany shall, within the space of twenty-—
eight days after belng served with a transfer
notice, find a purchasing member and shall give
notice thereof to the proposing transferor, he
shall be bound, upon payment of the fair value
as fixed in accordance with paragraph 2 OT 4
hereo? to transfer the share to the purchasing
member,

In case eny difference afises between ths pro—
posing transferor and the purchasing member 8&s
to the fair value of a share, the auditor shall,
on the application of either party, certify in
writing bthe sum which, in his opinion, 1s the
fair value, and such sum shall be deeped to Dbe
the feir value, and in so certifying the auditor
shsll be considered to pe acting as an expert,
and not as an arbitrator; and gsccordingly the
Arbitration Act 1889 shall not apply .

If in any case the proposing vransferor after
naving become bound &s gforesaid mekes default
in transferring the share the Company may receive
the purchase money and shall thereupcn cause the
name of the purchasing member to be entered in the
register as the nolder of the snare, and shall
nold the purchase money in trust for the proposing
transferor. The receipt of the Jompany for the
purchase money shall be a good discharge bto  the
purchasing member and afler nis name has been en—
tered in the register in purported exercise of the
aforeseid power, uhe validity of the proceedings
gshall not be questioned by any person.

If the Compary shell not within the space oFf
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twenty-eight days after being served with = trans-
fer notice, find a purchasing member and give notice
in manner aforesaid the proposing transferor sheall
at any time within three months afterwards be ab
liberty, subject to paragraph 9 hereof to sell and
fransfer ‘the share (or where there are more shares
than one those not placed) bLo any person and at ay
price.

Shares comprised in any transfer notice shall be
dealt with as follows:-

(a) Where the transfer notice 1s given in respect
of shares standing in the name of Ernest
Edwin Green the shares comprised therein shall
éplghe first place be offered to George Edwin

i11.

(b) Where the transfer notice is given in respect
of snares standing in +the name of George
Edwin Gill the shares somprised therein shall
én the first place be offered Lo Ernest Edwin

reen.

(¢c) In every other case the shares comprised
in any transier notice shall be offered
in the first place to the members, other
then the proposing tiransferor, as nearly
as may bve in proportion bLo the existing
shares held by them respectively, and the
offer shall in each case limit the time
within which the same, if not accepted,
will be deemed to Dbe declined, and may
notify to the members that any member who
desires en allotment of shares in excess
of his proportion should in his reply
stabe how many £SXCesS shares he desires
to have; and if all the members do not
claim their properiions the unciaimed shares
shall be used for satisfying the claims 1in
gxcess, 1f any shares shall not, be capable
without fractions of belng offered to  the
members in proportion to thelir existing hold-
ings, bhe same shell be offered to the  mem~
bers, or some Of them in such proportions oOr
in such menner s May be determined by lois
Lo be drawn under the direction of the
directors.

Any share may be transferred by & member L9
any child or other ig3ue son—-in-law, daughter-
in-law, father, mother, vrother, sister, nephew,
niece, wife, or husband of such member, and any
share of a deceased member may be transferred by
his executors or administrators Lo any child, or

10.
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(10)

(11)

(12)

(13)

(14)

other issue, son—-in-law, daughter-in-law, father,
mother, brother, sister, nephew, niece, widow or
widoweTr of such deceased member and shares stand-
ing in the name of the trustees of the will of
any deceased member may be transferred vpon any
change of trustees to the trustees for the time
being of such will.

The directors may refuse to register any transfer
of a share (a) where the Company has a lien on
the share; or (b) where the directors are not
of opinion that it 1is desirable to admit the
proposed transferee to membership, But  sub~
paragraph (b) of this paragraph shall not apply
Ro af transfer made pursuant to paragraph 8
ereof.

The instrument of transfer of any share shall
be signed both by the transferor ard the
transferee and the transferor shall be deemed
to remein the holder of such shere wuntil the
name of the transferese is entered in the register
in respect thereof.

T1f the directors refuse to register a +transfer
of any shares they shall within twe months
after the date on which the transter was lodged
with the company send to the Transferee notice of
the refusal.

Every instrument of btransfer shall Ube left at
the office FPor registration accompanied by the
certificate of the shares to be transferred
and such other evidence as Uhe company may
require to prove the title of the transferor or
his right to transfer the shares. ALl instru-
ments of transfer which shall Dbe registered
shall be retained by the company bub any instru-
ment of trensfer which the directors may decline
to register shall on demand be returned to the
person depositing the same,

A fee not exceeding two shillings and sixpence
may be charged for each transfer end shall if
required by the directors be paid before the
registration thereof,

The transfer books and registers of members and
debenture holders eand debenture sbock holders
(if any) may be closed during such time as the
directors think f£it not exceeding in the whole
thirty days in each ye=ar.

11.
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TRANSMISSION OF SHARES

The executors or administrators of a deceased
member (not being one of several joint holders) shall
be the only peIrsons recognised by the company as
having any title to the shares registered in the neame
of such member; and in the case of the death of eny
one or more of the joint holders of any regisvered
shares the survivors shall be the only persons recog-
nised by the company as having any title to of
interest in such sharss but nothing herein conteined
shall release the estabe of a deceased joint holder
from any liability in respect of any share Jointly
held by him.

person becoming entitled Lo shares in cconse—
gquence of the death bankruptcy insolvency OT lunacy
of any member (herein referred Lo &8s & person entitled
py transmission) shall on producing to the company
such evidence as may be reasonably vrequired by the
directbors o prove nis title be entiiled to be regis—
yered as & member in respect of the shares or instead
of being registered nimself Lo make such transfer as
the deceased bankrupt insolvent or lunabic person could
have made. This article is hereinafter referred toeas
1he transmission article.

The directors shall have the same right to refuse
{0 register e person entitled by transmission as if
he were the transferee named in an ordinary transfer

presented for regisuvration.

INCREASE OF CAPITAL

The company by special resolution may from time
vn bLime increase the capital by the creation of new
shares of such awouvni as may pe deemed expedient.

Except as obherwice provided by bhe conditions
of issue or by these articles sny capital raised by
the areabion of new shares shall be considered part
of the original capltal and shall be subject Lo the
provisions herein contained with reference to ‘the

ment of calls and instalments bLransfer and trans-
mission forfelture lien surrender and otherwise.

Any new shaves from time Lo vime to Dbe created,
may from bime bo time be 1ssued with any such
guarantee or any giach right of preference, whether in
respect of dividend or of repeyment of capital, or
both, or eny such plher special privilege ar advantage
over shares previously ijssued or then about 1O e
issued (other than shares Lssued ®wiih & preference)

12.
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or. st such a premium or with such deferred rights as
compared with any shares previously issued, or ULhen
about to be issued, or subject to any such conditions
or provisions, and with any such right of voting, and
generally on such terms as the company may from Lime

.

to time by special resolution determine.

Subject to any direction to the contrary tha* may
be given by the special resolution which authorises
the increase of capital, all new shares shall be
offered to such members as are, under the regulations
of these presents entitled Lo receive notices froz
the company in proportion Lo the number of existing
shares held by them. guch offer shall Dbe made Dby
notice specifying the number of new shares %bo which
the member is entitled, and limiting a btime within
which the offer, if not accepted, will ve deemed Lc
be declined, and after the expiration of such time,
or on the receipt of an intimation from the membeX
t0 Whom such notice is given that he declines %o
accept the shares offered, the directors may dispose
of the same in such manner as they think most benefi-
cial to the company, provided that if owing bto the
proportion which the number of the new shares bears
to the number of shares held by members entitled tc
such offer as aforesaid, or from any other cause ary
difficulty may arise in apportioning the new shares
or any of them in manner aforesaid, the directors may
dispose of the chares in respect of which sucnk
difficulty arises in such manner as they think most

veneficial to the company.

ALTERATION OF CAPITAL

The coapanly may vty speclal resolution:i-

(a) Consolidabte and divide all or any of 1is
share capital into shares of larger amourds
than its existing shares.

(b) Cancel any shares which &t the date of inhs
passing of the vesolution in ‘that behalZ
have not been taken oI agreed to Dbe Paken
by any person and diminish the eamount c2
its capibal by the amount of the shares &2

cancelled.

(c) Sub-divide its shares oOr any of them intd
shares of smallerl amount than is fixed T
the memorandum Of sssociation and so  thab

the resolution whereby any share 1is suo-
divided may determine vhet as between tne
nolders of the shares resulting from such
sub-division one Or WOTE of the shares By

have any such preferred or other specizl

40
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47.
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49.

rights over or may have such deferred
rights or be subject Lo any such restrict-
ions as compared with the others as the
company has power to attach to unissued or
new shares.

(4) . Reduce its capital and any capital redemp-

tion fund in any manner authorised by the
Companies Act.

BORROWING POWERS

The directors may from time to time with  the
consent of a special resolution of the company
raise or borrow any sum OT Sums of money for the
purposes of the company and mey with the 1like con-
sent secure the repayment of such moneys in such
manner and upon such ‘terms and conditions in all
respects as they think fit and in particular by the
issue of Dbonds notes perpetual or redeemable
debentures or debenture stock or any morugage charge
or other security on the undertaking or the whole or
any part of tne property of the company {(poth
present and future) including its uncalled capital
for the time belng.

Any bonds notes debentures debenture stock or
other securities issued in pursuance of the foregoing
article may be issued at a discount premium or other-—
wise and with any special privileges as to redemption
surrender drawings allotment of shares attending and
voting at general meeilings of the company appointment
of directors and otherwise.

GENERAL MEETINGS

General meetings shall be held once at least in
every year sb such time (not being more than fifteen
months after the holding of the last preceding general
meeting)and at such place as may be determined by the
directors. Such general meetings shall be called
Vopdinary meetings® and all other meebtings of the
company shall be called ‘“extruordinary meetings’.

The directors may whenever they th@nk fit con-
vene an extracrdinary meebing and the directors shall
on the requisition of members in accordance with the
Companies Actb, forthwith proceed bvo convene an

extracrdinary meeting.

seven days' nobice or (in the case of a ‘meeting
convened for the purpose of passing & resolution as &
special resolution) twenty—one days  notice to the
members specifying tne place day and hour of meeling
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and in case of special business the general nature of
such business shall be given in manner as hereinafter
provided. -

The accidental omission o give notice of ary
meeting Lo or the non-receipt of any such notice by
any of the members shall not invalidate any resolution
passed abt any- such meeting.

PROCEEDINGS AT GENERAL MEETINGS

The business of an ordinary meeting shall be to
reneive and consider ithe profit and 1088 account and
the balance sheet the reports of the directors and of
the auditors to elect directors in the place of those
retiring by rotation and auditors to declare dividends
and to transacht any other business which under these
articles ought 0 be Lransacted at an ordinary meeting
and all other business transacted at an ordinary meet~
ing and all business transacted at an extraordinary
meeting shall be deemed special.

Three members personally present and holding not
less than one-tenth of the share capital of the compary
for the time being issued shall be a gquerum for &
general meeting and no business shall be transacted at
any general meeting unless +the guorum requisite be
preseni at the commencement of the business.

The chairman of the directors or in his absence
the deputy chalrman (if any)shall be entitled to ‘take
the chalr at evely general meeting. If there be no
chairman or deputy chalrman or if at any meebing he
shall not be present within 15 minutes after the time
appointed for holding such meeting oT is unwilling to
act members present shall choose one of the directors
to be chairmen end if no director present be willing
Lo teke the chair shall choose one of their number to

be chalrman.

If within half-an—hour from  the time appointed
for the meeting & quorul is not present the meeting if
convened upon such requisition as aforesaid shall De
dissolved but in any other cese it shall stand
adjourned to the same day in tlhe next week at the same
time and place or o such other day btime and place &S
the directors may by notice to the shareholders appoint.
If at such adjourned meeting a quorum is not present
any two members who are personally present shall be a
quorum end may transact the business for which the

meeting was called.

Every question submitted to a meeting shall be
decided in the firstu jnstance by & show of hands.

15.
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At any general meeting unless & poll 1is cemanded
by the' chairman or by at least two members present and

VoL e ;xentitlbd to vote at’the meeting holding or Tepresenting
f s by proxy or entitled to vote in respect of shares

the nominal value of abt least nine-tenths of the share

. capital of the company for the +time being issued 2

declaration by the chairman that a resolution has been
carried by a particular majority and an entry to that
effect in the book 0f proceedings of the company shall
be conclusive evidence ot the fact without proof of the
number or proportion of the vobes recorded in favour of
or against such resolubtion.

1f a poll is demanded as aforesaid it shall be
taken in such manner and at such time and place as the
cheirman of the meeting directs and elther at, once OF
after an interval or adjournment, and the resull of
the poll shall De deemed to be the resolution of .ihe
meeting at which the poll was demanded.  The demand
of a poll may be withdrawn. In case ©0f any dispute
as Lo the admission or rejection of a vote the chalr~
men shall determine the same and such determination
made in good faith shall be final and conclusive.

The chairmen of a general meeting may with the
consent of the meeting adjourn the same from time to
time and from place to place but no business shall
pe transacted at any adjourned meeting other than ine
business left unfinished af, the meeting from which
the adjournment took place. )

The demend of & poll shall not prevent the con—
tinuance of =& meeting for the transaction of aw
business other than the gquestion on which a poll has
peen demanded. No poll shall be demanded on the
election of a chalrman and @& poll demanded oo a
question of adjournment shgll be taken at the meet—
ing without gdjournment.

VOTES OF MENBERS

On a show of hands evexy member present in persen
shall have one vole and upon & poll every member
present in person or by proxy shall have one voie for
every share held by him,

Any corporation which is a member oF the cowjany
may by resolution of its directors or other governing
body authorise such person whebther & member of ine
compuny or not as it, thinks fit to act as its represen—
tative ab any meeting of the gompany OT of any class
of members of the companhy and the person SO authorlse%
shell be entitled to exercise the sane powers on behalf
of the corporation which he represents &s Lhat corpor—
ation could exercise 1if it were an ipndividual member
of the company.
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Any person entitled under the {ransmission article

1o transfer any shares may vote et any general meeting
in respect thereof in the same manner as if he was the
registered holder of such shares provided that forty-
eight hours at least before the time of holding the
meeting or adjourned meeting as the case may bte & which
he proposes to vote he shall satisfy the directors of
his right to transfer such shares unless the directors
shall have previously admitted his right to vote at
such meeting .in respect thereof.

In the case of Joint holders the vole of the
senior who tenders a vobe whether in person or by proxy
shall be accepted to the exclusion of the votes of the
other joint holders; and for this purpose seniority
shall be determined by the order in which +the names
stand in the register.

Votes may be given elther personally or by
proxy or in the case of a corporation by a  represen-—
{etive duly authorised as aforesaid. Tr» instrument
appointing a proxy shall be .in writing under  the
hand of the appointor or his attorney or if such
appointor 1is a corporation under its common seal or
the hands -of its atborney. gave as provided by
article 61 no person shall be appointed a proxy who
is not & member of the company and gualified to vote.

The instrument appointing & DproxXy and the power
of attorney (if eny) under which it is signed or an
office copy or notarially certified copy thereof shall
be deposited at the office not less than  forty-eight
hours before the time for holding the meeting oT
adjourned meeting {zs the case may be) at which the
person named in such instrument proposes buo _voue but
no instrument appointing a Proxy shall be valid after
the expiration of Twelve months from the date of its

execution.

A vote given in accordance with the terms of an
instrument of proxy shall be valid notwithstgnd;ng the
previous death or insanity of the principal or
prevocation of the proxy or transfer of +the share 1in
respect of which the voue is given unless an intimation
in writing of the desath insanity revoecation or transfer
shall have been received at the office before the meet—
ing, Provided that if s poll shall be directed 2 notice
in writing revoking an instrument of proxy shall be
effective if such notice shall be under the hand of the
appointor and shall be received at the office not later
than one hour before the commencement of  ths poll.

Every instrument of DIroxy whether for a specified
meeting or othsrwise shall as nearly as circumstances
will sdmit be in the form or to the effect following:-
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"L,ONGS LIMITED

"I, of

"in the county of being a member
"of Longs Limited hereby appoint

"of or failing him

"of or failing him

"of as my proxy to vote for me and
"on my behalf at the (ordinary or extraordinery
"os the case may be) general meeting of the

"company t¢ be held on the day of
"and abt any adjournment thereof.
"As Witness my hand this day of ",

No member shall be entitled to be present or to
vote on any question either personally or by proxy or
as proxy for another member at any general meeting or
upon & poll or Lo be reckoned in_ ~a  quorum whilst
any call or other sum shall De due and payable to
the company in respect of any of the shares of such
member and no member shall be entitled to vote at
any general meeting in respect of any share that he
has acquired by instrument of transfer, unless the
transfer of the share in respect of which he c¢laims
to vote shall have been left with the company for
registration at least three months previously Lo the
time of holding the meeting at which he proposes L0
vote and Shall have been registered.

DIRECTORS

Unless and until otherwise determined by the
company in general meeting the directors shall Te
not less than two nor more than seven in number.
George Edwin Gill and Ernest Edwin Green shall . be
"oermanent directors' and each of them shall, unless
he shall become disgualified by reason of any of the
matters set out in Artlele 773 hold office as director
for life and sccordingly Articles 7, 76, and 82, of
these Articles shall not apply to them or either of

them.

Subject to any agreement for the time being
subsisting between any director and the company the
remuneration of the directors shall be such sum oT
sums a5 myy be voted by the company in general meebing.
Any director holding office for a part of a year shall
ve enbitled to a proportionate pmount of such remuner-
ation. The company in general meeting may Iincrease
the amount of such remuneration either permanently OT
for a year or longer period. The directors shall be
paid by the company such reasonuble travelling hopel
snd obher expenses as uhey may incur 1in attgndlng
meeting of the cocmpany OT of dirsctors or of commitlbees

18.
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or directors or which they may nthierwise incur in or
abouti. the company's business. AN director who by
request performs special servives Or goes OF resides
abrosd for any purposes of the company D&y be paid
such extra remuneration by wuy of salary percentage oF
profits or otherwise as bthe board may determine.

The qualification of a director shall be the
holding iniis own right alone and not Jointly with
any othep/person of shares of the company to the
nomin%}/émount of £100.

A permanent director may retire from his office
on giving six months notice in writing to the compary
of his intention so to do and such Tesignation shall
+ake effect upon the expiration of such notice or 1its
earlier acceptance. The same provisions shall apply
in the case of a director other than a permanent
dirgctor save that the notice shall be a one month's
notice.

The office of & direclor shell be vacated in any
of the following events namely =

(2) If he resign bis office under the foregoing
Article.

(b) If he become bankrupt or compound with  his
creditors.

(¢) I1f he be found lunatic or of unsound  ming.

(d) If he bve absent from meetings of  the

directors for six months without leave and

the directors resolve that his office te
vacated.

(e) If (not being already qualified) he does
not obtain his qualification within twe
months after his appointment or al ary
time thereafter cease bo hold his gquali-
ficsbion and so that a director vacabting
office under this provision shall be in-
capable of being reappointed a director un-—
til he shall have obteained his qualificaticn

No director or intending director shall be dis-
gqualified by his office from nolding any other office
or place of profit under the company (other than that
of auditor) or under any combany in which this compeny
shall be a shareholder or otherwise interested o
from contracting with the company either with regard
o his tenure of any such office or place of proiit
or &s vendor purcheser OT otherwise nor shall any such
contract or any conbract or arrangement ent.ered 1invo

19.



py or on behalf of the company in which any director
is in any way interested be liable tuv Dbe avoided nor
shall any director sc econtracting or being so interes—
ted be liable to account to the company for any profit
realized by any such contract or arrangement by reason
of such director holding that office or of the fiduc-
iary relation thereby established but the nature of his
interest shall be declared by him at the meeting of the
diTectors at which the guestion of entering into the
contract or arrangement is first taken into consider—
ation if his interest then exists or in any pther case
at the first meeting of the directors after he hecomes
so interested. Provided nevertheless that a director
shall not vote in respect of any contract or arrangé-—
ment in which he is so interested and if he shall do
so his vote shall not be counted but this prohibition
shall not apply to any arrangement for giving any
director any - security or indemnity in respect of money
lent by him to or obligations undertaken by him for
the penefit of the company nor Lo any econtract by a
director to subscribe for shares or debentures of the
company and it miy at any time be suspendsd or relaxed
to any extent and either generally or in respect of
any particular centract arrangement or transaction by
the company in general meeting. A general notlce given
t.o the directors by any director to the effect thal he
is a member of any speclfied company Or firm and 1is
o be regarded as interested in any contract which
may thereafter be made wish +that company OrT firm
shall be deemed a sufficient declaration of interest
in relation to any contract so made.

ROTATION OF DIRECTORS

At every ordinary meeting one~third of the
directors or if their number is not a multiple of
three then the number nearest L0 but not exceeding
one-third shall retire Irom office and bYe eligible
for re—election.

The cne-third or other nearest number to Tebire
as aforesaid shell be the one-third or other nearest
number who heave been 1ongest in office. As Dbetween
Lwo or more who have been in office an equal length
of time the directoXr oI directors to retire shall 1in
defsult of agreement between then be determined oy
lot. The length of time & director has been 1in office
shall be computed from his last election or appoint-
ment where he heas previously vacabed office. A Tretir-
ing director shell be eligible for re-election and shall
act as a director throughout the meeting at which he

retires.,
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ELECTION OF DIRECTORS

The company in general meeting may subject 4o
the provisions of Lhese articles fror timé to time
appoint new directors and may incregse or reduce the
qumber of directors in office and mey alter bhelr

qualifications.

The company abt. any general meeting &t which
any directors retire by rotation may £ill up the
vacated office by electing a 1ike number of persons
t,0 be directors.

tf at any general meeting at which an glection
of directors ought vo take place tbthe place of any
director rebtiring Ly rotation is not filled up he
shall if willing continue in office until the ordinary
meeting in the next year and so on from year o year
until his place 1is filled up unless it shall be
determined ab such meeting Lo Treduce the number of
directors in office.

No person nob being a retiring director shall
unless recommended bY the @irectors £foT election be
gligible for election Lo the office of director at
any general meeting unless some member intending %o
propose him has at least three clear days and noi
more than 14 days before the meeting lefvy &bt the
office & nhotice in writing duly signed signifying his
candidature for the office or the intentlion of such
member Lo propose him end also notice in writing
signed by the person to be proposed of his willing-
ness to be elecbed.

The directors shall have power at a0y time and
from time to bLime to appoint any other qualified -
person as & director either Lo £ill a casual vacancy
or as an addition %o the board but so thab the total
numb-.c of directors shall not at any bime exceed the
meximum number fixed; bub any direckor so appointed
shall hold office only until bthe next Following
ordinary general meeting of bhe company and shall
then be eligible for re-~election.

subject Lo the provisions of any agreement
for the time being subsisting the c ompany mey
extraordinary resolution remove any director before
the expiration of his period of office, _and may by
ordinary resolution appoint another ‘quallfied person

“4in his stead. The person so appointed shall hold

office during such time only as the director 1n .whose
place he is appointed would have held the same if he

had not been removed.

21.
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MANAGING DIRECTORS

The directors mey from time to time appoint ‘one
or more of their body to be managing director or
managing directors of the company either for a fixed
term or without any limitation as to the period for
which he or they is or are to hold office and may from
time to btime (subject bo the provisions of any con-

't Tact between him or them and the compény) remove OF

dismiss him or them from office and appoint another
or others in his or their place or places.

A managing director shall not while he continues
t0 hold that office %be subject to retirement by
rotation end he shall not be taken 2nto account in
determining the rotation of retirement, of directors
but he shall subject to the provisions of any contract
between him and the company be subject to the same
provisions as to resignation and removal &s the other
directors of the company and if he cease to hold the
office of director from any cause he shall ipso facto
and immediately cease Lo be a managing director.

The directors mey from iime to time entrust to
and confer upon & managing director for the time being
such of the powers axercisable under these arhticles
by the directors as they may think fit and may confer
such powers for such time and to be exercised for such
objects and purposes and upon such terms and conditions
and with such restricticns as they think expedient
and they may confer such powers either collaterally
with or t0 the exclusion of and in substitution for all
or any of the powers of the directors in that behal?f
and maey from time to btime revoke wlithdraw alter or

vary all oxr any of such powers.

The remuneration of a managing director shall
subject to any contract between him and the company
be fixed by the directors and may be by way of
Pixed salary ©oT commission on or participation 1in
profits or by al1 or any of bhese modes.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the despatch
of business adjourn and otherwise regulate their meet—
ings as bhey think Pit, and may determine ‘the quoTum
necessary for the transacbtion of business. Until
otherwise determined two directors shall form a QuUOIU.

A director may ab any yime and the secretary upon
Lhe request of a director shall convene & meeting of
the directors. A director who is ab any bime out of
the United Kingdom shall not during such time be

entitled bo notice of any such meeting.
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The directors may elect a chairman of their meet—
ings and- determine the period for which he is to hecld
office and unless otherwise determined the- chalrm s
shall be elected annually. If no chairman is elected
or if at any meeting the chairman is not present
within 15 minutes after the time appointed for holding
the same the directors present shell choose some one
of their number to Dbe chairman of such meeting.

Questions arising abt any meeting of directors shdl
be decided by & majority of votes and in case of an
gquality of votes the chairman shall hdve a second OT
casting vote. Except in the event of their being only
+wo directors present.

A meeting of the directors for the time  being
st which & quorum is present shell be competent *tC
exercise all or any of the authorities powers and
discretions by or under the arbicles of the company
for the time being vested in or exercisable by the
directors generally.

The directors may delegate any of their powers
to committees conslsting of such member or DeEmMDErS
of their bedy as they think fit and may Zfrom time L2
time revoke such delegation. Any committee sO formed
shall in the exercise of the powers so delegated con—
form L0 any regulations that mey from time to time b=
imposed on it by the direchors. The chairmen of the
Bogrd shall be an ex officio member of all committees
The meetings and proceedings of any such committes
consisting of two Or mOTE members shall be governed
by the provisions herein conbained for regulating the
meetings and proceedings of the directors so far as
the same are spplicable yhereto end are nob supersedec
by any regulations mede by the directors under this

article.

A resolubion in writing signed by 21l the directors
shall be &8 effectual as if it had been passed ab g,

meeting of directors.

All acts bona flae done &b any meeting of
directors or by & committee of directors OF by any
person acting as & director shall notwithstanding it
be afterwards discovered that there Was some defect
in the appointment of any such director or person
acting as sforesaid, or that they or any of then
were disqualified, ve as valid as if evely such person
had been duly appointed send was qualified Lo be &

director.

The continuing directors or @& sole continuing
direchor may acb notwithstanding any vecancies in ‘the
board but if and sO long as bhe number of directors
is reduced below the minimum number fixed by or 1in
accordance with these articles the continuing directors
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or dirgcbop may act for the purpose of filling up
vacancies in the board or of summoning general mestings
of the Company but not for any other purpose.

ALTERENATE DIRECTORS

_A director may with the approval of the directors
appoint any person to act as his alternsie director in
his place during his absence ¢ d1inability for any
reason to act as such dirscior and such appointment
shall have effect and such appointee while he holds
office as an alternate director shall be entitled to
notice .of meetings of the directors and to attend and
vote thereat accordingly, but he shall not require any
gqualification and he shall ipso facto vacate office if
and when the appeintor vacates office as a dirsctor cr
removes the appointee from office and any appointment
and removal under this article shall be effected by
notice in writing under the hand of the director making
the same. The remuneration of an alternate dlrector
shall be provided by the director by whom the alternate

director was appeinted.

POWERS OF DIRECTORS

The management of +the business of the company
snall be vested in the directors and the directors may
exercise all such powers and do all such acts and
things as the company is, by its memorandum of associz-
tion or otherwise authorised to exercise and do and are
not hereby or by the Companies Act directed or required
to be exercised or done by the company in general meet-
ing but subject nevertheless Lo the provisions of the
Companies Act and of these articles and to eany regu-
1ations not being inconsistent with these arbticles from
time Lo bime made by the company in genersl —meeting
provided that no such regulation shall invalidate any
prior act of whe directors which would have been valid

if such regulation’ had not been made.

SEAL

The serl shall not be affixed to any instTument
except by the authority of a resolution of the buard
and %except in the case of certificates of title %o
shares) unless and until the board shall determine.
One darector and bthe secretary shall sign every instru-
ment t0 which the seal shall be so affixed.

RESERVE
The directors may before recomxmending any dividend

set aside out of the prefits of the company such
sums as bhey think proper as & TEBSEIVe fund to ‘mest

A




100.

101.

102.

103.

104.

105.

contingencies or for special dividends or for
equalising dividends or for repairing improving and

.meintaining eny of the property of the company and

fox such other purposes as the directors shall in
their absolute discretion think conducive +to the
interests of the company and may invest the several
sums so sebt aside upon any such investments as may
for the time being be authorised by law for the in-

“v2stment of trust moneys and from time to time to deal

with and vary such investments and dispose of all or
any part thereof for the benefit of the company and
may div.de the reserve fund into such special fundsas
they think f£it and employ the reserve fund or any part
thereof in the business of the company and that with~
out being bound to keep the same separate from the
other assets.

DIVIDENDS

The profits of the company subject Lo any special
conditions on which mny shares shall have been issued
shall be divisible amongst the members in proportion
to the amount of capital paid up or credited as paid
up on the shares held by them respectively.

The company in general meeting may declare a
dividend to e pald to the members according to their
rights and interests in the profits and may fix the
time for payment. No larger dividend sheall be
declared then is recommended by the directors but the
compeny in general meeting may declare a smaller div-

idend.

Save as hereinbefore provided no dividend shall
be payable exocept out of the profits of the company
and no dividend shall carry interest as against the
company. The declaration of the directors as to the
amount. of the profits of the company shall %be con-

clusive.

The directors mey frem btime to bime pay to  the
members on sceount of the next forthcoming  dividend
such interim gividends as in their judgment the pos-
ition of the company Jjustifics,

The directors mey retain any dividends on which

the company has a lien and may apply the same in or
bowards matisfaction of the debts liabilities or

engagements in respect of which the lien exists.

The directors mey retain the dividends payable
upon shares in respect of which any person 1s under
the transmission article entitled to become a member
or which any person under thet =article is entitled
to transfer until such person shall become a member
in respect of such shares or shall duly transfer the

same.
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107.
108,

109,

110.

111,

~ In case several persons are registered as the
Joint holders of any share any one of such persons may
give effectual receipts for all dividends and payments
on account of dividends bonuses return of capital  and
other money payable in respect of such share.

A vransfer of shares shall not pass Lne right to
any dividend declared thereon after such transfer and
before the registration of the transfer.

Notice of the declaration of any dividend whether
interim or otherwise shall be given to the holders of
registered shares in manner hereinafter  provided.

Unless otherwise directed any dividend may be
paid by cheque or warrant sent +ithrough the post to
the registered address of +the member or person
entitled or in case of joint holders to that one of
them first named in the register in respect of the
Jjoint holding. Every such cheque shall be made pay-
able to the order of the person to whom it is sent.
All dividends unclaimed for one year after having bsen
declared mey be invested or othsrwise used by the dir-
ectors for the benefit of the company until clalmed.

DIVIDEND IN SPECIE AND CAPTTALIZATION OF
PROFITS.

Any general meeting declaring a dividend may
resolve that such dividend be paid wholly or in part
by the distribution of specific assets and in particu-
lar of paid-up shares debentures or debenture stock of
any other company or in sny one or more of such ways.

Any general meeting mey resolve bthat any moneys
investments or other assets forming part of the
undivided profits of the company standing to the
eredit of the reserve fund or in the hands c¢f the
company and available for dividend or  representing
premiums received on the issue of shares and standing
to the credit of the share premium account be capital-
ized and distributed amongst such of the shareholders
gs would be entitled to receive the same 1 distribued
by wey of dividend and in the same proportions on the
footing that they become entitled thereto as capltael
and that Bll or any part of such capitalized fund be
applied on behalf of sush shareholders in paying up in
full ~ either at par or ait such premium as the resoiu-~
tion may provide — any unissued shares ox debenturesor
debenture stock of the company which shall be distri-
buted accordingly or in or towards payment of the un-—
called liability on any issued shares or debentures or
debenture stock and that such distribution or payment
shall be accepted by such shareholders in full satlis-—
faction of their interest in the said capitalized

sum,
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114.

115,

116.

117,

For the purpose of giving effect to any resoluticn
under the two last preceding articles the direc-
tors may ssbtle any difficulty which may srise in
regard to the distribution as they think expedient amd
in particular may issue fractional certificates and
may fix the value for distribution of any specific
assets and may determine that cash payments shall e
made Lo any members upon the footing of the wvalue so0
fixed or that fractions of less value than &1 may be
disregarded in order to adjust the rights of all
parties and may vest any such cash or specific asseis
in trustees upon such trusts for the persons entitled
to the dividend or capitalized fund as may seezx
expedient to tLhe directors. Where requisite a proper
contract shall be delivered to ithe Registrar of

Companies for registration in accordance with sect. 42

of the Companies Act and the direciors may appoint any
person to sign such contract on behalf of the persons
entitled to the dividend or capitalized fund and such
appointment shall be effective.

ACCOUNTS

The directors shall cause to be kept proper books
of account with respect to all sums receilved and
expended by the company and the matiers in respect o7
which such receipt and expenditure takes place and of
the assets credits and 1liabilities of +the company.

The books of account shall be kept at the office
or at such other place as the directors think fit ang
shall always be open to inspection by the directors.
No member (other than a director) shall have any right
of inspecting any account or book or document of the
company except as conferred by the Companies 4act oI
authorised by the directors or by the company in
genersl meellng.

At the ordinary general meeting in each year the
directors shell lay before the company a bualance sheet
and a profit and loss account both made up to & dabe
not more than six months before the meeting 1in such
form and containing all such particulars with regard
to the capital the assets and the liagbilities of the
company &s required by the Companies Act.

Every such balance sheet as aforesaid shall be
signed on behalf of the board by two of the directors
and shall have attached to it a report by the
directors with respect to the state - of the company s
affairs and the amount if any which +they recommend
shall be paid by way of dividend to the members anc
the amount (if any) which they have carried or propose
to carry Lo reserve, It shsll alsoc have attached

4p it the auditors' report.
Any memper shell be entitled <0 ve furnished,

27.
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119,

120.
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122,
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124,

within seven days after he has made a request in that
behalf t.0 the company, with a copy of the balance
sheét and auditor's report at a charge not exceeding
Slxpence for every hundred words.

AUDIT

Once at least in every year the accounts of the
company shall be examined and the correctness of the
profit and loss amccount and balance sheet ascertained
by one or more auditor or auditors.

The company at each ordinary meeting shall appoint
an auditor or auditors to hold office until the
next ordinary meeting and their appointment remunera-
tlon rights and duties shall be regulated by Section
132 133 and 134 of the Companies Act.

NCOTICES

A notice may be served by +the company upon any
member either personally or by sending it through the
post in a prepaid letter envelope or wrapper
aggressed to such member at his registered place of
address.

Each holder of registered shares whose registered
pPlace of address is not in the United Xingdom may
from time to time notify in writing to the company an
address in the United Kingdom which shall be deemed
his registered place of address within the meaning
of the last preceding article, As ©regards those
members who have no registered place of address in
the United Kingdom a notlce posted up in the office
shall be deemed to be well served on them at the time

the same ls so posted up.

It shall not bYe necessary to give notice of
general meetings to any person entitled +to &  share
by transmission unless such person shall have been duly
registered as a member of the company.

All notices with respect to any registered shares
to which persons are jolntly entitled shall be given to
whichever of such persons is named first in the register
and notice so given shall be sufficient notice o gll

the holders of such shares.

Any notice sent by post shall be deemed Lo  have
been served on the day on which ithe letter envelope
or wrapper conteining the same is posted and in
proving such service it shall be sufficient to prove
that the letter envelope or wrappex containing the
notice wes properly addressed and put into the post
office. A cerbificate in writing signed by any
manager secretary or other officer of the company

.. —
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126.
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128,

129,

MO L VP ARTED 0L, LoVaew

that the envelope or wrapper containing the i
noti
was so addressed and posted shall bg conclusisz

evidence theresf.

Every person who by operation of law, transfer
or other means whatsoever shall become entitled to
eny shdre shall be bound by every notice in respect
of such share which previously to his name and
address being entersd on the register shall be duly
given to the person from whom he derives his title

t0 such share.

Any notice or document sent. by post to or left
at the registered address of any member 1n pursuance
of these articles shall notwithstanding such member
be then deceased and whether or not the company
have notice of his decease be deemed to have bsen
duly served in respect of any registered shares
whether held solely or Jointly with other persons
by such member until some other person be registered
in his stead as the holder or Jjoint holder thereof
and.such service shall for all purposes of these
articles be deemed a sufficient service of such
notice or document on his heirs executors or adminis-
trators and ell persons-if any jointly interested with

him in any such shares.
of days' notice or notice

extending over any other period is required +to be
given the day of service shall unless it 1is other-
wise provided be counted in such number of days or cther

period.

Where a given number

WINDING-UP

If the company shall be wound up whether voluntar-
ily or otherwise the liquidator may with the sanction
of an extresordinary resolution divide among the con=
tributories in specie or kind any part of the asscis of
the company and may with the like sanction vest any
part of the assets of the company in trustees upon such
brusts for the benefit of the gontributories or any of
bhem as the liquidator with the like sanction  shell

think f£it.

If thought expedient eany such division may be
otherwise than in accordance with Lhe legal rights
of the contributories and in particular eny =~ class
may be glven preferential or special rights or

may be excluded altogether or in part; bdbut in_  case
thar in accordance Wwith the

any division otherwise . :
legal vrights of the contributories shall be deter-
mined on any contributoxy who would be prejudiced there-
by shall have such statubory rights of dissent and an-
cillary rights as are incapable of Tbeing varied or

excluded by these articles.

IV



130. Every director.manager or officer of the company

-

INDEMNITY

r

or any person (whether an officer of the company or
not) employed by the company as auditor shall be
indemnified out of the funds of tithe company against
all liability incurred by him as such director manager
officer or auditor in defending any proceedings whether
¢civil or criminal in which Jjudgment 1is given in his
Pavour or in which he is acquitted or in connection
with any application under Section 372. of the Companies
Act in which relief is granted to him by the court.

131 The Company may in accordance with and subject to
Part V of the Companies Act 1985 and all other
provisions for the time being (if any) therefor;

2. glve financlal assistance directly or indirectly for
the purpose of acquiring any shares in the Company,
or its holding company, or subsidiary company or its
holding company, if any;

b, issue shares which are to be redeemed or are liable
to be redeemed at the option of the Company or the
holder thereof except that no redeemable shares may
be issued at any time when there are no issued
shares of the Company which are not redeemable;

c purchase its own ihcluding its own redeemable
shares;

d. make a payment in respect of the redemption or
purchase of any of its own fully pald shares out of
the distributable profits of the Company or the
proceeds of a fresh lssue of share or, so long as
the Company is a private company, capital, or, so
long as the company is a privale company, capital,
or so long as aforesaild, parily one way and partly
another, and as to redemption on such terms and in
such manner as may be determined at any time or
times by the directors provided always ithat any
shares purchased or redeecmed by the Company shall be
treated as cancelled .

30.
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